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FORMD OMB APPROVAL
UNITED STATES OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: December 31, 1993

Washington, D.C. 20549 Estimated average burden
hours per form: 16.00
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‘I\r JAN 17 2006 ‘t PURSUANT TO REGULATION D, Profx

b R e ™ UM

Name of Offering ([ ] check if this is an amendment and name has changed, and indicate change.)
Navigator Investors, L.P.

Filing Under (Check box{es) thatapply:y | } Rule504 [ ] Rule 505 [X] Rule 506 [ ) Section4(6) [ } ULOE
Typeof Filing: [X | NewFiling [ } Amendment ‘

nter the information requested about the issue

Name of Issuer ([ ] check if this is an amendment and name has changed, and indicate change.)
Navigator Investors, L.P.

Address of Executive Offices (Numbers and Street, City, State Zip Code) Telephone Number (including Area Code)
4100 South Fifth Street, Suite 2100, Minneapolis, (612) 317-4100

MN 55402

Address of Principal Business Operations (Number and Street, City, State and Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices) /’

Brief Description of Business

The issuer engages in the business of investing in securities.

PR@@ESSF@

Type of Business QOrganization

{ ] corporation [X] limited partnership, already f [ 1 other {please specify):
: \ y formed
[} business trust { ] limited partnership, to be formed JAN 3 ! 2@@5
Month Year H
Actual or Estimated Date of Incorporation or Organization: [0 I 2] [9)1 5] [X) Actual [ } Estimated FEN%%SGN
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: @5A§=
CN for Canada; FN for other foreign jurisdiction { D I E ]

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.8.C. 774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: 1.8, Securities and Exchange Commission, 450 Fifth Street, NW., Washington, D.C. 20549,

Copies Required: Eive {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain ail information requested. Amendments need only report the name of the issuer and offering, any
changes therato, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must fite a separate notice with the Securities Administrator in each stete
where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice
constitutes a part of this notice and must be completed.

ATTENTION
Failure to fite notice in the appropriate states will not result in a loss of the federal exemption, Convarsely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

| NOTICE OF SALE OF SECURITIES S




Vi/7L//72000 1UE 1VU.40 IMAA 1DlodUdzo0l givuo/u10

Enter the information requested for the following:
*  Each promoter of the issuer, if the issuer has been organized within the past five years;

*  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issuer;

*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

*  Eachgeneral and managing partner of partnership issuers.

Check Box(es) that Apply: [ ]Promoter [ ] Beneficial Owner [ ] Executive Officer [ ) Director [X} General and/or
Managing Partner

Full Nams {Last name first, if individual)

Martin, Frederick K.

Business or Residence Address  (Number and Street, City, State, Zip Code)

100 South Fifth Street, Suite 2100, Minneapolis, MN 55402

[] Executive Ofﬁcer [ ) Director { } General and/or
Managing Pariner

Cﬁ‘eck éox(es) that Apply: [ 1 Promoter [ } Beneficial CWher

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ ] Promoter [ ] Bensficial Owner [ ) Executive Officer { ] Director [ ) General andlor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner [ ] Executive Officer [ | Director [ ] General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)




B ANFORMATION'ABOUT OFEERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .. .....coocecvnneniiincie { X] []
2. What is the minimum investment that will be accepted from any IRGIVIAURI? .....ovcieviiiicie e s $50,000.00*
* The General Partner may waive the minimum individual subscription amount.
Yes No
3. Does the offering pemit joint ownership 0f @ SINGIE UNI? ..o e e et { X ] |

4. Enter the information requested for each person who has been or will be paid or given, direclly or indirectly, any commission or similar remuneration
for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated person or agent of a broker
or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Fuli Name (Last name first, if individual)

NONE

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or check INGIVIAUAT SEAIES) ...c.ove e e e e s et es et e sam e snae e sasa st saescanasanns { ] All States
fAL] [AK] {AZ] {AR] [CA] ve)] (CT} (Og] {DC] {FL] (GA] (H1] (D]
(i} [IN} {1A} [KS] [KY] (LA] [ME] [MD] (MA] [mi} [MN] ms] [MO]
M7} {NE] [NV} [NH] NJ) (NM] [NY] {NC] [ND] {OH] {OK] {OR] [PA]

(RY] {SC] {SD] [TN] {rx] Ut VT {VA] [WA] Wwv] (Wi W] (PR]

Full Namer({Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends o Solicit Purchasers

(Check "All States” or check INGIVIAUA! SEAIES) ..o i e ettt et e e s et e se et anta s s e ceeeasa e s e aseentansenaeeobessesreens [ ] Ali States
[AL] (AK} 1AZ) [AR] [CA} [COl €n [DE} [BC) {FL] (GA} [Hi) (o]
{IL} [IN} 1A} [KS} {KY} [LA] [ME] [MD] [MA] M1 [MN) [MS) MO)
M1} [NE) {NV] {NH] {NJ] [NM) [NY] {NC]) (ND] [OH] [OK} [CR] {PA]

[R1) [SC} {SD} [TN] [TX} [UT) V1] [VA] [WA] W} Wi W] [PR]
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or intends to Solicit Purchasers

(Check "All States” or check INAIVIBURT SEAIES) ..o et et e s b s ebs shest a5t eresbosasabonbesbesssnarsennbasian { ] All States
RO K A4 AR [CAl €Ol [©1 D8 ©Cl [FU GAl M1 0]
o 0N (A KS]  IKY} (LA} IME]  [MD}  [MA] M (MN]  [MS]  [MO)
M1 Nl NI INHL O [N INMp [NYl INC] IND} [OH]  [OK]  [OR]  [PA]

[R]) [SC) {SD] TN} Tx] [UT} V) [VA) [WA] W] Wi W) [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1.

Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter "0" if answer is "none" or "zero." If the transaction is an exchange offering, check this box [ ] and
indicate in the columns bslow the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate  Amount Already
Offering Price Sold
DBDE oottt sttt b e e A b sa st Ae RS et e RS SR b o2 A SRR et be st e stk et ee st es st e s es e m e $
0 0
BQUITY .o eceves et susirees e eteasaebas s aaas e et e re st e e e b da s b s eas a4 bk ke RS A s e ns e e eu s Ee R et e e s ean e e at ettt $ $
{ ] Common [ 1 Preferred
0 0
Convertible Securities (INCIUAING WAFTANTS) ......ooiiiiiieiciieic et nrras e e e ebr e s e tsse st e aeeaestssenesnesne $ $
[V} 0
PATREISRID IMEIESIS .. oveveeriivereeeertetit e ter e et ettt evete et ese e e ess et ena s e asseans e e avasn s s soass s anaesensansebbeeaes ebenseberarnrnnne $755,676 $755.676
Other (Specify) ) ettt b et e $ $
0 0
TOtAE. ettt ettt sttt et et s bbb e e a e st aase st e s Rt aer e s $755.676 $755,676
Answer also in Appendix, Column 3, if filing under ULCE,
Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate doflar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dolfar amount of their purchases on the total lines.
Enter "0 if answer is "none" or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCIEUIEU INVESIOIS.......oieieciiii it irrr s sbeet e e e eabe s s saeshe b nabn e e e b0 e aantsr e s et s ambass et s s amtesosarsbersnnsteseanpansns 5 $430,000
NON-ACCTEUITET INVESIONS. ....iciri it ettt s eacs s e s b sm s e e n et aa et ans s banaeae 2 $325,676
Total (for filings under Rule 504 ONTY) ..ottt se e s et be et ne s $
Answer also in Appendix, Column 4, if filing under ULOE. N/A N/A
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C-Question 1.
Type of Doliar Amount
Type of offering Security Sold
50826.01 of 9 SEC 1972 (5/91) 4



Rule 505 $ $
N/A N/A
REGUIBHION Ao eriveiirisevirimriie oo eeesesasra e rastes e s ab s sceasb st sas s eseb st et as srsa s debe s s b aaa e s e tb e ee s e rases s s e e b ebe st s sssrmnetiereann $ $
N/A N/A
RUIB BOG......oviiniririieten s cheesaraneseser s ts s sssses s ebesseretscs s abesestsesces bt err bt e d4 s aatasbaeb s bacaama artseh s ee e et astne e shaanne $ $
N/A N/A
TOMAl ... v cveiriesrecreiseeisessrsteses s te b sstsses e ssste b esb bt et e sb st s st stns s e st bbb b s b n2 R s b e s setnans bt an $ $
N/A N/A
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be
given as subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate
and check the box to the left of the estimate.
TIAASEET AGENES FEES ....ouiviuieisiieui et e escst et et b be s bt stea s st enbe s s e sees e s b sss s ot s as et es e e b bt nsas s seee st s [ 1%
0
Printing and ENGraving COSS ... ocecruiriiiiniieirieiircs e eit e et tese et aebat et s s b en e s bt e ae s es e asnaes s sranevan ees 1168
0
LOGBI FEES ...vevviieciitee etirii e estene st st e rese e aeses e b esa s e es et s et s e b h b e e Re s h s r s et ees s s e e sg e Aot mt e st eser e rener e [ 1%
0!
ACCOUNTING FOES .....coieiiiieeeiriietn s cectateterne sy saeescsesese s sesass e bes e hetontnsses bbb ar st n bt ebebe bt o1 et eb s ebe s emses b ebntesneaciacn {18
0
ENGINEEMNG FOES ....eoviiiiiiiirtc it re e et csve e et e rete e et e b sttt rm e ss e et ames ot Sasnans e ese s eaeansaraseresiasnen [ 18
0
Sales Commissions (specify finders' fees SEPArately)........ccocirimiieiiie et et 1%
0
Other Expenses (identify) ___ ———— [ 1%
0
50826.01 of 9 SEC 1872 (5/91) 5
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TOLBL. .o et e et e es ebae et ettt e re et sttt b e s et r e e st e et s e e e s e e et eas s et aaeaeterrteen [ 1%

o

]

* None of the expenses of the offering will be borne by the issuer, and accordingly, such expenses will not
reduce the amount of offering proceeds available to the issuer.

50826.01 of 9 SEC 1972 (5/91) 6
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/ESTORS, EXPENSES AND USE OF PROGEEDS

b. Enterthe difference between the aggregatééf?e%mg price giQéh m fésponse to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.3. This
difference is the "adjusted gross proceeds to the issuer.” ... e $755.676

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
to be used for each of the purposes shown. If the amount for any purpose is not known,
furnish an estimate and check the box to the left of the estimate. The total of the
payments listed must equat the adjusted gross proceeds to the issuer set forth in
response to Part C - Question 4.b. above.

Payments to

Officers,
Directors, & Payments To
Affiliates Others
SRIAMES BNA FEES ... ovoe et ettt st ve s ettt sas s em et s ts et et bar et seanerbine [] § [] 8
0 0
PUIChase Of 1221 @S1A1E. ... .c.cviiriie it ettt e serbb e tare e e nrrens {1 9 [] 8
0 0
Purchase, rentaj or leasing and installation of machinery and equipment ............cccccoeerann. i1 9 I['] 8
1 0
Construction or leasing of plant buildings and faciities ..., [] % ['1 8
0 0
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
TORIGETY et ieetite i eee et e rae et er et e e ee e et e et s s e st ebe e e e est et e ee s et ete et cae et et et ne e st st ane {1 % [1 8
0 0
Repayment 0f indebledNesS......ccccovmieie e s s {}] % {18
0 0
WOTKING CADIALL . .ovvveieriiireie st cieets e an s et en e s b e s b e b e v ess bbb eb s s naras {1 s [ 1 3755676
0

50826.01 of 9 SEC 1972 (5/91) 7
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Other (specify):
[1 % [} 3
1] 0
COIMM TOMIS ..ot eveviteeis et eece et stk iat e s et bbbt ens ek ke es e eber e er st seenbe et seenatanns [1 s {1 $755,676
0
Total Payments Listed {column totals added) .......o.ccviviimmincmmmiiiic s
$755,676

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 508, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date )

Navigator Investors, L.P. /")//UV {/1(‘\3\‘,1\&,& e ) J 11 } G((

Name (Print or Type) Jitle(Print or Type) U !

Lisa Schaenzer Senior Operations Analyst / Authorized Navigator Signor
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal vioclations. (See 18 U.S.C. 1001).

50826.01 of 9 SEC 1972 (5/91) 8
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Ad

1. s any party described in 17 CFR 230.252(c), (d), (e} or () presently subject to any of the disqualification provisions Yes No
OF SUCH FUIBZ et et s b e e e e A4 b e ek e s b e b et e Eb e R st enan st a b n et e [ 31

See Appendix, Column 6, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice
on Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this
exemplion has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

issuer (Print or Type) Signature Date
Name (Print or Type) Title (Print or Type)
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures,

50826.01 of 9 SEC 1972 (5/91) 9



